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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

MACKE VENDING COMPANY

Macke Vending Company, a corporation organised and editing

unOor and by virtue of the provitlont of an Act of the General Aetembly

or the State of Delaware, entitled "An Act Providing a General Corporation

Law", approved March 10, 1899, and the acta amendatory thereof and

•upplemental thereto, the Certificate of Incorporation of which wae filed

in the office of the Secretary of State of Delaware on October IS, 1934 and

recorded in the office of the Recorder of Deede for New Cattle County,

State of Delaware, on October IS, 1934, and of which the moit recent

Amendment thereto wa» filed And recorded in such officee on March 7,

1961, docs hereby certify:

ITEM ONE; That at a meeting of the Board of Director! of Ma eke

Vending Company, duly held and convened on December 5, 1961, a reiolu-

tion wai duly adopted letting forth a proposed amendment to the Certificate

of Incorporation of Macke Vending Company ai follows:

R_EjSQLVEDj That the Certificate of Incorporation of Macke Vending
Company (as heretofore amended) shall be further amended by striking out
the following language of Article FOURTH:
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"... The amount of the toul authorised Common Stock of the
Corporation shall be Out Million Five Hundred Thousand Dollar•
($1, 5QO, 000), divided into On* Million Five Hundrtd Thousand
(1,506,000} shares, par value One Dollar ($1.00) per share. Of
such shares of Common Stock

(A) One Million (1,000,000) shares shall be Class A
Shares;..."

"Of the One Million (1,000,000) Class A Shares presently
authorised, Five Hundred Thousand (500,000) Class A Shares
shall be reserved for issuance in exchange for Unrestricted B
Shares."

and iniortini in lieu thereof in the said Article FOURTH the following
language:

"... The amount of the total authoriaed Common Stock of the
Corporation shall be Two Million Dollars ($2,000,000), divided
into Two Million (2,000,000) shares, par value One Dollar ($1.00)
per share. Of such shares of Common Stock

(A) One Million Five Hundred Thousand (1,500,000) shares
•hall be Class A Shares;..."

"Of the One Million Five Hundred Thousand (1,500,000)
date A Shares presently authorised, Five Hundred Thousand
(500,000) Class A Shares shall b« reserved for issuance in
exchange for Unrestricted B Shares."

ITEM TWO: That at the aforesaid meeting of the Board of

Directors of Macks Vending Company, duly held and convened on December

5, 1961, a resolution was duly adopted calling for the annual meeting of the

stockholders of Macke Vending Company; that such annual meeting was

duly called and held in accordance with law and the By-Laws of Macke

Vending Company, at the National Bank of Washington, 14th and G Streets,

N. W., Washington, D. C., on the 20th day of February, 1962, at
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11:00 a. m.; that each shareholder was timely mailed a notice of such

stockholders.1 meeting, to which notice wai attached a copy of the proposed

amendments to the Certificate of Incorporation ai adopted by the Board

of Directors at its meeting of December 5, 1961} that at such annual

meeting stockholders of Macke Vending Company holding 759,306 shares

of the Corporation's Common Stock, of which 809,9*4 shar«l were issued

and outstanding, were present in person or by proxy; that at such special

meeting a vote of the stockholders, by ballot, in person or by proxy, was

duly taken for and against the foregoing proposed amendment of the

Certificate of Incorporation of Macke Vending Company; that such vote

was duly conducted by Robert B. Hirach and Meyer Qelfand, the two

judges appointed for that purpose; that the judges have certified the vote

of the stockholders entitled to vote on such amendments as follows: For1

•uch amendment 750,458 shares; Against such amendment 9. 316 spares;

and that the proposed amendment was duly adopted in accordance with the

provision* of Section 24Z of the general corporation law of Delaware, as

amended.

ITEM THIRD: That the capital of Macke Vending Company will

not be reduced under or by reason of the aforesaid amendment of Its

Certificate of Incorporation.
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IN WITNESS WHEREOF, Macke Vending Company has cauaed

its corporate, seal to be hereunto affixed and this Certificate of Amendment

to be signed by Aaron Goldman, Us President, and Balfour Goldman, its

Secretary, this 2nd day of March, 1962.

MACKE VENDING COMPANY

Aaron Goldman, President
'

'•• •••^ ' Balfour Goldman, Secretary
7DiltKct of Columbia )

) •«•
City of Washington )

BE IT REMEMBERED that on this 2nd day of March, 1962 before
me, Prances B. Crown, a Notary Public in and for the District aforesaid,
personally appeared Aaron Goldman, President of Macke Vending Company,
a Delaware corporation, and the corporation which executed and is
described in the foregoing Certificate of Amendment, and Balfour Goldman,
Secretary thereof; and Aaron Goldman and Balfour Goldman, known to me
personally to be such President and Secretary, duly executed such Certificate
of Amendment before me and acknowledged that they executed auch Certifi-
cate of Amendment AS their free act and deod and the free act and deed
of the aforesaid corporation for the uses and j>urpose» therein Expressed;
that the seal affixed to the aforesaid Certificate of Amendment is the
corporate seal of the aforesaid corporation; and that their act of sealing,
executing, acknowledging and delivering the aforesaid Certificate of
Amendment was duly authorised by the Board of Director* and stockholders

N;.of.the aforesaid corporation.
••/' ''\\
• o"* ''* ^.WITNESS WHEREOF, I have hereunto set my hand and seal of
s* office ojif the day and year aforeaaid.

Frances B. Crotvln, Notary Public
My commission expires Feb. 28, 1965

y/
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H : CERTIFICATE OF AMENDMENT
[1 . or
H CERTIFICATE OF INCORPORAl ION
• S w
S--2 THE Q. B. MACKS CORPORATION

••. • •

i .j The 0* B. Macka Corporation, a corporation organised and
i i

i existing under and by virtue of 1he proviiiona of aa Act of th«

J General Aaaembly of the State of Delaware, entitled "An Act
••i
;: Providing a General Corporation Law", approved March 10, 1899,
J

| and the acta amendatory thereof and •upplemental thereto, the

•] Certificate of Incorporation of vrhich waa filed in the office of the

j Secretary of State of Delaware on October IS, 1934 and recorded

j in the office of the Recorder of Deede for New Caatle County,
•i
• State of Delaware, on October IS, 1934, doea hereby certify:

I ITEM ONE; That at a meeting of the Board of Director!

i of The G. Bt Macka Corporation, duly held and convened on

.2 December 2, 1959, a resolution waa duly adopted letting forth

| a proposed amendment to the Certificate of Incorporation of

j The G. B. Macke Corporation aa followa:

Sift
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; I Whereas, Article Fourth of tht Certificate of Incorporation
H
M ' of The G. B« Macke Corporation* a Delaware corporation, as
tij
.'l heretofore amended presently reads 4s follow*:

\ FOURTH: The total number of share • of stock whichj
i the Corporation shall have authority to issue is Two

| Thousand Five Hundred (2,500); all of such shares

I shall be without par value.
•<
<

••j Whereas, the Board of Directors deems it advisable that

1j Article Fourth shall be amended;
J
,»

| Now, Therefore« it is hereby

| RESOLVED: That the Certificate of Incorporation of The

j G. B. Macke Corporation as heretofore amended shall be further

i amended by striking ort the aforesaid Article Fourth and by
4

\ inserting in lieu thereof the following:

. s
j "FOURTH: The Corporation shall be authorized to issue two

•j (2) cUnei of capital stock. Both of such classes shall be Common

•;;|i|



1 Stock. The amount of the total authorised Common Stock of the

N Corporation shall be Seven Hundred Fifty Thousand Dollars ($750,000),

H
i -5 divided Into Seven Hundred Fifty Thousand (750,000) shares, pa*
;" j

j\ value One Dollar ($1.00) per share. Of such 750,000 shares ol

h Common Stock

: (A) Two Hundred Fifty Thousand (Z50.000) shares

r :i ihall be Class A shares; and

H (B) Five Hundred Thousand (500,000) shares shall

be dais B shares* Of such 500,000 dais B Shares

•~i (I) 50,000 shares shall be Series B-l shares;
'• (2) 50,000 shares shall be Series B-2 shares}
1 (3) 50,000 shares shall be Series B-S shares;
i (4) 50,000 shares shall be Series B*4 ihares;
1 (5) 50,000 shares shall be Series B-5 toares;
' (6) 50,000 ihares shall be Series B~6 shares;
• (7) 50,000 shares shall be Series B-7 ihares;
I (8) 50,000 shares ihallb* Series B-8 shares;
: (9) 50,000 ihares ahall be Series B«9 shares; and
I (10) 50,000 shares shall be Series B-10 shares.

Claes A share* and Clasi B shares •hall be alike and equal in all

retpecti except that Class B shares shall be lubjsct, for varying

period! of time, to certain restriction! and limitations on dividends

and ••.!«. The restrictions and limitations to which Class B shares

shall be subject are as follow;



(1) Restrictions and Limitations on 'Jxvidenas, Cash

dividends shall not bo declared in any calendar year on Class B shares

N unless and until cash dividends !i the amount of Thirty-Five Cents
f i

j ' ($0,33) per share have been declared in ouch year on Class A shares;

L) provided, however, that such dividend rights of Class A shares shall

M
• .> not be cumulative* After cash dividends in die amount of Thirty*

; \ Five Cents ($0,35} per share have been declared in any calendar
i- ;

'' ] year on Class A shares, any additional cash dividends declared in

j «uch year shall be declared equally on all shares regardless of class»

(2) Rentrictions and Limitations on Sale. No sale of

dais B shares shall be made unless and until the owner thereof,
• i

'j. hereinafter called the offeror-stockholder, shall first offer to sell

j *uch shares, hereinafter called the offered shares, to the Corpora-

j tion. Such offer shall be In writing and shall provide for the sale

| of the offered shares at a price equal to the higher of (i) the book

•• * value of the offered shares as of the last day of the month preceding

'3 the month in which the written offer is made, or (li) sixty (60%) percent

j of the fair market value of an equivalent number of Class A shares'

| as of the day preceding the day on which the written offer is made, .
i!

1 The aforesaid book value shall be determined by the independent

* intt .hen serving the Corporation in accordance with generally

Y

tt'CSJ



accepted accounting principles* The aforesaid fair market value of
5.\j

:• i Class A chare* *hall be the weighted average of the quoted price* •
II '
;'; . of th* bona fide *al** thereof on the day, hereinafter called the
M
; I valuation date, preceding the day on which the written offer i* made.
i -.^

N If there are no bona fide tale* on the valuation date but there aref j

, .j bona fide *ale« within a period of ten (10) day* both before and after
: 3

-] the valuation date, the aforeiaid fair market value shall be the
;1

J weighted average of the quoted price* of such tale* on the nearest
f '3

:j date before and the nearest date after the valuation date. If thero• i
.•••H
(I are no bona fide sale* on date* within ouch period of ten (10) uuy*
''I
I both before and after the valuation date, the aforetaid fair market

:'?

•j value shaU be the mean between the bona fide bid and a iked price*
;•.!:
| on the valuation date, or, if none, shall be the average of the mean*

•. •£

I between the bona fide bid and asked price* on the nearest trading

I date before and the nearest trading date after the valuation date.

{ ' Bona fide sales within the meaning of this paragraph «h*ll not
i*
I include sale* made with an intention to affect the market price of

Class A shares so a* in turn to affect the price of the offered shares.

... The Corporation shall have a period of fifteen (15) day* after the
'-»'

receipt of the written offer in which to accept it. If the Corporation

m



i.'<
M' does accept such offer, the closing of the sale shall be completed
t: if
' :l

I:•] withirt forty-five (45) days after such acceptance. At the closing
j-!
j the entire purchase price shall be paid in cash. If the Corporation

8
[ j shall reject or fail to accept the written offer within such period of
[«
$ fifteen (15) days, the offerer-stockholder shall be free to sell the

111 offered shares to any person, firm, association or corporation oa
?. '•
v«v

j such terms as he may choose; provided, however, that such sale

| shall be made within thirty (JO) days from the date on which the
•j
:J aforesaid period of fifteen (15) days expires* In the event the

•"•Ij offcror-stockholder so sells the offered shares, such shares shall

I henceforth be free from the restrictions and limitations on sale sot

;;j forth in this paragraph. Notwithstanding the foregoing provisions

of this paragraph, Class B shares may be pledged or hypothecated

to any bona fide lender as security for a loan by such lender to the

owner of such shares, but no sale of such shares shall be made by

or on behalf of such lender unless and until such lender first offers

to sell such shares to the Corporation in accordance with the above-

stated provisions of this paragraph.

Class B shares shall be subject to the aforesaid

restrictions and limitations on dividends and sale only until the

'• Pf ' > • ' • ' ". i M
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date set forth in the following table opposite the designation of tht

[ j particular ••riii of which the shares at* a part. OB such data fht
f -i1 t

I | aforesaid restrictions and limitations on dividend • and sale thall

MJ •wholly terminate and cease to.optrat* with ruptct to tiM ilxarai ot

.) tuch particular •«rU«, and tfa«r«*fU* the taart* of inch particular

•«ri«» ahall b« alflw and vqual in all rttptct to daat A cbar«i,

Qaif B Sharti X>at« on Which Rartrictioht and
Umitationi Shall Torminate

B-l D«c«mb«r 31, I960
B-: D«c«mbar 11, 1961

S«ri«« B-3 D«ctmb«r 31, 1962
S«rit» B-4 D«ctonbtr 31, 19o3
S«ri«i B-5 D»c«rob«r 31, 1964
S«rit» B-6 D«c«xnb«r31, 1965
Serial B-7 Decambar 31, 1966
Seviea B-8 December 31, 1967
S«rio0 B-9 December 31, 1968
Serie* B-10 December 31, 1969

f • Notwithstanding the foregoing, if any person to whom

jj shares of Series B-8, Series B-9 or Series B-10 are originally issued

•1j still owns such Series B-8, Series B-9 or Series B-10 shares at the

1 time of his death, then on such date of death the aforesaid restrictions

and limitations on diridends and sale shall wholly terminate and cease

to operate vdth respect to such Series B-8, Series B-9 and Series

B-10 shares so owned by such person at the time of his death, and



• '•] thereafter such Series B-8, Series B-9 and Series B-10 shares

11, t shall be alike and equal in all respects to Class A shares.

11 The stockholders of the Corporation at* expreisly

|; denied the preemptive right to subscribe to any or all additional

11 issues of stock of the Corporation of any or all classes or series

j.| thereof.«

\ FURTHER RESOLVED: That, pursuant to and at part of

1
| the foregoing amendment of the Certificate of Incorporation of

j The G. B. Mack* Corporation, each share of the presently authoriied

i and issued Two Thousand five Hundred (2,500) shares {without par
. <

value) of the capital stock of the Corporation shall, as soon as such

amendment becomes effective and without the necessity of any

exchange of stock certificates, automatically be changed and re-

classified into One Hundred Eighty (180) Class B shares, -of which

18 shares shall be Series B-l;
18 shares shall be Series B-2;
18 shares shall be Series B-3;
18 shares shall be Series B-4;
18 shares shall be Series J-5;
18 shares shall be Series B-6;
18 shares shall be Series B-7;
18 shares shall be Series B-8;
IB shares shall be Series B-9; and
18 shares shaU be Series B-10;

n:OZTf
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end that although inch change and reclat slfieation shall occur without

the necessity of eny exchange of stock certificates, nevertheless

appropriate stock certificates reflecting such change and reclaisification

shall be issued In exchange tor the presently outstanding stock

certificates &• soon as possible^

fj
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ITEM TWO; That at the aforesaid meeting of the Board

of Directors of The G, B. Macke Corporation, duly held and con-
'•.:(
rf vened on December 2, 1959, a resolution was duly adopted calling

for a special meeting of the stockholders of The O. B* Macke

Corporation; that such special meeting was duly called and held,

in accordance with law and the By-Laws of The 0. B, Macks

Corporation, at its offices in the City of Washington, District of

Columbia, on the 19th day of December 1959 at 10:00 a.m. j that

at such special meeting all of the stockholders of The O, B, Macke

Corporation were present in person or by proxy; that at such

special meeting a vote of the stockholders, by ballot, in person
•f

or by proxy, was duly taken for and against tht foregoing proposed

amendment of the Certificate of Incorporation of The G, 0. Macke

Corporation; that such vote was duly conducted by Aaron Goldman

" and Balfour Goldman, the two Judgta appointed for that purpoi«

by such special meeting; that the persons holding all of the

Two Thousand Five Hundred (Z, 500) shares of capital stock of

The G. B, Macke Corporation issued and outstanding and entitled

to vote on such amendment did vote for such amendment, and thu
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that Two Thousand Five Hundred (2,500) shares were voted for

•uch amendment and no shares were voted against such amend-

ment, as appears by the Certificate of the aforesaid two judges;

and that such amendment of the Certificate of Incorporation of

The G. B. Macke Corporation was duly adopted in accordance with

the provision* of Section 242 of the General Corporation Law of

Delaware aa amended*

ITEM THREE; That the capital of The G, B. Macke

Corporation will not be reduced under or by reason of the afore-

•aid amendment of its Certificate of Incorporation.

IN WITNESS WHEREOF, The G. B. Macke Corporation has

caused Its corporate seal to be hereunto affixed and this Certificate

of Amendment to be signed by Aaron Goldman, its President, and

Salfour Goldman, its Secretary, this 19th day of December .1959.

THE G. B. MACKE CORPORATION

j^^ftf^—isident

Ba^bur Goldman, Secretary

i'M ' 0''' vI/
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District of Columbia )
(

City of Washington > ••:

BE IT REMEMBERED that on Ait 19* day <rf Dfc.mbtr 1959

tutor, «., Franc.. B. Croim, * Notary Public IB and tor *.

Di.trictafor..aid, rrfAaroaCWdma* Pr,.ld.nt

of Th. O. B. Mack. Corporation, a Dtlawar. corporation, and

th. corporation *hlch «x.cut*d and i. d*.crib»d In th. fortfofef

fertlflcau of Am.ndm.nt, and Balfour Goldman, 3tcr«t»ry

th.r.of; and Aaron Goldman and Bailout Goldman, known to m.

p«r.onaUy to b. .uch Pr.tid.nt and S.cr.tary, duly ax.cuUd

.uch C.rtificau of Am.ndm.nt b.for. m. and Mfa«rirt|ri that

th.y »x,cut*d .uch Certificate of Am.ndm.nt a. th.lr £TM act

and d.«d and the £r.. act and d..d of th. afor..aid corporation

for th. u.ei and purpo... th.r.in .xpr..Md» that th. ..al

affix*! to th. afor..aid CorttflcaU of Am.ndm.nt i. m. corporate

..al of th. afor.said corporation; and that th.lr act of ..aUn*

exocuting, acknowl«l|lng and d.liv.ring th. afor..ald C.rtiflcat*

of Amendment wa. duly authorial by th. Board of Director,

and •tockholder. of th. afor..^ld corporation.

IN WITNESS WHEREOF, I har. hereunto let my hand and

•oal.ofroffice on the day and year aforesaid.

. ^ •
..i

• » •. ,. .' •>•
V'.v.^ C,--V :

Franc.. B. Crown, N«Ury Public
My committion wtplr.i Feb, 29,

/t.
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CERTIFICATE 07 AMENDMENT
or

CERTIFICATt •' INCORPORATION
•or

THE G. B. MACKS CORPORATION

The G. B, Mack* Corporation, * corporation organised and

existing under and by virtu* of the provisions of an Act of the Central

Assembly of the State of Delaware, entitled "An Act Providing a General

Corporation Law", approved March 10, 1899, and the acts amMdatory

thertoJt and tupplfjcntntal th»r«to, th« Certificate of Incorporation of

which wa« filed in the office of the Secretary of State of Delaware on

October IS, 1954 and recorded in the office of the Recorder of Deeii

for New Cattle County, State of Delaware, on October 15, 1934, does

hereby certify:

ITEM ONE; That at a meeting of the Board of Directors of

The G» B. Macke Corporation, duly held and convened on December 5,

I960, a resolution waa duly adopted setting forth a proposed amendment

to the Certificate of Incorporation of The G. B, Macke Corporation as

follows:

/W'd?'-)
(,'lurj



&-•*

~:ig

•m

RESOLVED: That to the judgment of the Board of
Directors ol Th« 0. B» Mack* Corporation, It it
deemed advisable to amend the Certificate of
Incorporation to w to dung* the name of the
Corporation from The Q. B. Mack* Corporation,
it* pretent name, to MACKE VENDING COMPANY*
and to that end Article X be changed to read at followtJ

Tb« name of the corporation thaH be

MACKE VENDING COMPANY.

ITEM TWOi That at a meeting of the Board of Director! of
•

The G,B. Macke Corporation* duly held and convened on January 9, 1961.

a resolution wao duly adopted tetting forth propoted araendmentt to the

Cortificate of Incorporation of The Q. B. Macke Corporation at follow!t

RESOLVED: That the Certificate of Incorporation of The
C. B. MacXe Corporation (at heretofore amended) shall
be further amended by ttrUdng out Article* Fourth and
Twelfth and by interting in lieu thereof the following
Article* Fourth and Twelfth:

FOURTH: The Corporation thall be acthoriked to ittue two (2) clattet

of capital etock* Both of each claiiet thall be Common Stock, The amount

of the total authorised Common Stock of the Corporation thall be One Million

Five Hundred Thousand Dollars ($1,500,000), divided into One Million Fivq

Hundred Thousand (1,500,000)shares, par value One Dollar ($1,00) per

share. Of euch 1,500,000 shares of Common Stock
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(A) One Ufflioa (1,000,OOQ*har** *hall b* CUM A ******* and

(B) Five Hundred Thouand (300,000) *bare* *hall b* CUae B chare*.

Of auch 500,000 CUat B ihara*

0) 50,000 aharea ahall b«SeriwB-lehar*«]
(2) SO, 000 aharea ahall b* Serie* B-2 eharea;
0) SO, 000 aharta aheU be Serie* B-J *hare*|
(4) 50,000 aharea »haU ba Saria* B-4 *hara*|
(5) SO, 000 ihare* ahaU ba Stria* B-5 ahareaj
(6) SO, 000 ahar** *haU b* Saria* B-6 *har*a)
(7) 50,000 *har*« *haU ba Serie* B-7 *hara*|
(8) 50,000 aharei ahall b* Serie* B-l tharMj
(9) 50,000 chare* ahall b* Sariac B-9 *har**t and

00) 50,000 ahare* ahall ba Seriea B-10 *hare*.

CUM A tbaraa and CU§« B ahuraa ih«U ba alika wad «qu«l in «U rupacta
axeapi that data B aharaa ahall b« aubjaot, for Yarylni pwiod* of tlma, to
cartain raatrictioaa and limitation on dividtnOa and aala* Tha raiMetioni
and limitation! to which Claia B tharaa f hall b« aobjact ara ai foUowai

0) RMtrictiona and Limitation* on Dividanda. Cub dtvidandf ahall not

b« daclarad in any calendar yaar on Claas B aharaa unlMa and uatU caab

divldanda in tha amount of TMrty-rtra Canta ($0. J5) par ahara hava b«an

daclarad in such yaar on CUM A aharaat provided, how«r«r, that aoch

dividend rights of Claaa A aharaa ihall not b« cumulativa, Aftaf caah

dividanda in tha amount of Thirty-five Cent* ($0.35) per ehere have been

doclared in any calendar yaar on CUM A f haret, any additional caJh dividenda

decUred in auch year ahall be declared equally on all ehare* regard!*** of

claM*
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(2) Restrictions and Limitations on Salt. No tale of any Class B thares

•hall be made unless and until the owner thereof, hereinafter coital th«

offeror-etoekholder, eball first offer to sell such shares, hereinafter called

the offered shares, to the Corporation. Such offer shall be in writiaf and

•hall provide for the tale of the offered eharet at a price equal to the higher

of (i) the book value of the offered shares as of the last day of the month pre-

ceding the month in which the written offer it made, or (ii) tixty percent

{60%) of the fair market value of an equivalent number of Glut A share* as

of the d%y preceding the day on which the written offer ie made* The afore*

• aid book value shall be determined by the independent accountants then lervinf

the Corporation in accordance with generally accepted accounting principles*

The aforeaaiU fair xr.avket value of Claae A aharee ihall be the weighted average

of tho quoted price* of the bona fide eatee thereof on the day, hereinafter called

the valuation date, preceding the day on which the written offer i« made. If

th«rt are no bona fido aaleo on the valuation date but there are bona fide tales

within a period of ten (10) days both before and after the valuation date, the

aforesaid fair market value ihall be the weighted average of the quoted prices

of •uch aal«e on the Q«*re«t date before and the nearest date after the valuation
t

date. If there are no bona fide eales on dates within luch period of ten (10) days

both before and after the valuation date, the aforeeaid fair market value shall

be the moan between the bona fide bid and ask«d prices on

the valuation date, or if none, •hall
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b* th« average of th* m**nt b*tw*«n tht ton* fid* bid tad attod prictt on th*

n*ar*tt trading d*i« b*for* and th* nearett trading dat* altar tht valuation

dat*. Bora fid* tal** within th* meaning of this paragraph •hall not inclod*

•alea tnad« with aa intention to affect tha market prlca of Clatt A thar* to

at in turn to affect the prict of th* offered tharct. Th* Corporation thaU hay*

a ptriod of Hft**n (15) dayt aft*r the r*c*ipt of th* written offer in which to

accept it. If th* Corporation doea accept toch otfer, th* clotinf of th* tal*

•h«U be completed within forty-fly* (45) dayt after toch acceptance.- At th*

doting th* entire purchate price thall be paid in cash. If ft* Corporation

•hall reject or fail to accept the written offer within toch ptriod of fifteen (19)

dayt, th* offeror-ttocfcholddr thall t > frt* to tall th* offered thartt to any

person, firm, attociation or corporation on toch termt at h* may choottt

provided, however, that tuch i«lo ehall be made within thirty (30) dayt from

the date oa which the aforetaid period of fifteen 05) dayt expirtt* In tha

event the offeror-ttockholder to tellt the offered thar*t, tnch tharet thall

henceforth be free from the reitriction* and limitatiunt on tal* tei forth in

thit paragraph, NotwithtUnding the fortgolnj provision* of thia paragraph,

CUte B phare? may ba pledged or hypothecattd to any bcmaflde !«nder at

tecurity for a loan by iuch leader to the ovmer of tuch ebaret, but no tal*

of auch ihirii ahall be made by or on behalf of toch lender unlett and until

tuch lender firtt offer* to tell auch tharet to the Corporation in accordance

with the abovettated provision* of thit paragraph*

r



Class B share* shall be subject to the aforesaid restrictions and limitation!

on dividend* and sale only until the date set forth la the following table opposite

the designation of the particular series of which ths shares are a part* On

such date the aforesaid restrictions and limitation* on dividends and sal* shall

wholly terminate and cease to operate with respect to the share* of such partic-

ular series, and thereafter the shares of such particular series shall be alike

and equal In all respects to Class A shares*

Date on Which Restriction* and
Class B Shares Limitations Shall Terminate

B-l
Serlti B-2
5«rl«a B-3

B-4
B-i

S«rl«« B-6

Sariei B-8
B-9
B-10

December 31, I960
December 31, 1961
December 31, 1962
December 31, 1963
December 31, 1964
December 31, 1965
December 31, 1966
December 31, 196?
December 31, 1968
December 31, 1969

Notwithstanding the foregoing, If any person to whom shares of Series B-8,

Series B-9 or Series B-10 are originally Issued still owns such Series B-8,

Series B-9 or Series B-10 share* at the time of his death, then on such date

of death the aforesaid restrictions and limitations on dividends and sale shall

wholly terminate and cease to operate with respect to such Series B-8,

Series B-9 and Series B-10 shares so owned by such person at the time of his

death, and thereafter such Series B-B, Series B-9 and Series B-10 shares

shall be alike and equal in all respects to Class A shares*



r; • i i On and after the date whea the aforesaid restrictions sad limitations oa

;1 dividend* aixl sale shaU hare whcOlyterndnated and ceased to operate ^rtih

'I ' respect to the shares (hereinafter referred to af Unrestricted Class B Shares)

of any particular series of Class B sharss, so that such Unrestricted Class B

Shares shall have become alike and equal ia att respects to Class A shares,

the holders of such Unrestricted Class B Shares shall have the right to ex-

change their Unrestricted Class B Shares for Class A shares oa a share-for-

share basis. Any bolder desiring to avail himself of the right to exchange his

Unrestricted Class B Shares for Class A sharss shall deliver aad surrender

the certificate or certificates representing such Unrestricted Class B rhar* 4,

duly endorsed ia blank, to the Secretary of the Corporation, at it* office)

and it the same time such holder shall notify the Secretary in writing over

his signature that he desiree to exchange his Unrestricted Class B Sharss

for Clut A shares pursuant to these provisions. Upon receipt by the

Secretary of such certificate or certificates and such notification* the cor*

poration shall forthwith issue to such holder delivering and surrendering such

certificate or certificates one Class A shars for each Unrestricted Class B

Share thus being exchanged, and shall deliver to such holder a certificate ia

due form representing such Class A shines.



ri Unreetricted Cleaa B Share* which have been eumndered tad exchanged

purauaat to theae provieione ehell revert to the etatoa of mrfatued Cltsi B

aharea and ehall not be reiaaued.

Of tht One Million U* 000,000) Cleea A ebarea prtatatly tuthoriBtd,

Five Hundred Thowaad (500,000} Clui A th«r«i ihall b« r«ftrv«d for

Uiuanc* in «xch*nf • for Unr«itrtcttd CUit B Shurot*

Tht itockholder* of the Corporation «r« »xprt««ly d«ni«d tht prtmapttvt

right to •ubscrib* to «ny or all addidOMl ifia«s of itock of tilt Corppration

of toy or all C!MI«» or Mrio thvrtof*

T>Y£LFTH: Th« Corporation r«i«rv«t th« right to amend, alter, chaaft,

or r«p«al any proviiion contained in thii Certificate of Incorporation, in the

rrannar now or hereafter preacribed by atatute, and all righta conferred upon

•tockholdera herein are granted a object to auch reaervattoaj provided, the

amount of authoriaed atock of any claaa may be increased or decreaaed by

the Affirmative vote of the holdera of the majority of the Common Stock of

the Corporation entitled to vote.

ITEM THREE: That at the aforeaaid meeting of the Board of Directora
•̂̂ ^ •̂̂ •••MWî MP^MMM i (

of The O, B* Macke Corporation, duly held and convened on December 5,

1960, a resolution waa duly adopted calling for the annual meeting of the

•tockholdera of The C. B» Macke Corporation} that auch annual meeting



was duly called and held in accordance with Uw and the By*Laws oi The G, B.

Macke Corporation} at the Potomac Electric Power Company auditorium, 10th

• and E Street*, N. W., Washington, D, C., on the ttst day of February 1961,

at 3iOO p.m. j that each ehar•Holder WM timely mailed a notice oi each stock-

holders' meeting, to which notice was attached a copy <* the propoeed amend-

ments to the Certificate of Incorporation as adopted by the Board of Directors

at its meeting of December S, I960 and January 9, l°6ll that at toeh annual

meeting stockholders of The O. 8. Macke Corporation holding 109,8M shares

oi the Corporation1! Class A Common Stock, of which 147,400 shares were

issued and outstanding, were present in person or by proxy and persons holding

482,660 shares of the Corporation's Class B Common Stock, of which 482,600

•hares wore issued and outstanding, were present in person or by proxy!

that at such special meeting a vote of the stockholders, by ballot, in person

or by proxy, was duly taken for and against each of the foregoing proposed

amendments of the Certificate of Incorporation of The C. B. Macke Corpora*

tion; that such vote was duly conducted by Robert B. Hirsch and Balfour

Goldman, the two judges appointed for that purpose} that the Judge* have

certified the vote of the stockholders entitled to vote on such amendment*

a* follows:

00041



A. The proposed amendment to Article First of the Certificate

of Incorporation changing the name of the Company to

MACKE VENDING COMPANY.

108,178 Class A shares for the proposed amendment*

173 Class A •harts against the proposed amendment*

482,660 Class B shares for the proposed amendment*

No Class B shares against the proposed amendment.

B. The proposed amendment to Article Fourth of the Certificate

of Incorporation increasing the amount of authorised Class A

Common Stock from 250,000 shares to 1,000,000 shares*

105,705 Class A shares for the proposed amendment*

2,396 Class A shares against the proposed amendment*

48Z, 660 Class B shares for the proposed amendment*

No Class B shares against the proposed amendment*

C. The proposed amendment to Article Fourth of the Certificate

of Incorporation giving the holders of unrestricted Class B

Common shares, which shall have become alike and equal in

all respects to Class A Common shares, the right to exchange

such unrestricted Class B Common shares for Class A

Common shares on a share-for-share batii.

• • &m



_1Q5,M6 Clots A shares for the proposed amendment*

2,783 . Class A shares ofoinst the proposed amendment*

.482,660 Class B shares for the proposed amendment*

No Clout i B shares against the proposed amendment*

D. The proposed amendment to Article Twelfth of the Certificate

of Incorporation to provide that the Certificate of Incorporation

may be amended to increase or decrease the amount of
*

authorised Class A Common shares or Class B Common,

shores by the affirmativo vote of the holders of a majority

of all the common stock of the Company entitled to vote*

105,359 Class A shares for the proposed amendment.

2.742 Close A shuros against the proposed amendment,

482,660 Clase B shores for thoproposed amendment*

No Class B shares against the proposed amendment*1

and that iuch amendment of the Certificate of Incorporation of The G« B, Mackei

Corporation wot duly adopted in accordance with the provisions of Section 242

of the general corporation law of Delaware as amended*

ITEM IV; That the capital of The G. B. Macke Corporation will not b&

reduced under or by reason of the aforesaid amendment of its Certificate of

Incorporation*

.if



IN WITNESS WHEREOF, The G. B. Macke Corporation has c*uaed tta

corporate eoal to be hereunto affixed and thia Certificate of Amendment to

bo aifned by Aaron Goldman, ita Pmldetrt, and Batfoor Goldman, ita

Secretary, thia 2nd day of March 1961.

THE G. 9. MACKE CORPORATION

»y.

• '••/;:;•; V

Aaron Goldman* JPvaaldant

Dalfoor Goldman, Secretary

(-0044

/



District of Columbia )
)

City of Washington. ) ssi

BE IT REMEMBERED that on this 2nd day of March 1961 before mt,

Frances B. Crown, a Notary Public in and for the District aforesaid,

personally appeared Aaron Goldman, President of The 0. B, MacVe Corpora-

tion, a Delaware corporation, and the corporation which executed and Is

described in the foregoing Certificate of Amendment, and Balfour Goldman,

Secretary thereof j and Aaron Goldman and Balfour Goldman, known to me

personally to be such President and Secretary, duly executed such Certificate

of Amendment before me and acknowledged that they executed such Certificate

of Amendment as their free act and deed and the free act and deed of the

aforesaid corporation for the us«J and purposes therein expressed} that the

•f)ol affixed to the aforesaid Certificate of Amendment is the corporate seal

of the aforesaid corporation] and that their act of sealing, executing,

acknowledging and delivering th« aforesaid Certificate of Amendment was

duly authorised by the Board of Directors and stockholders of the aforesaid

. IN WITNESS WHEREOF, I have hereunto set my hand and seal of office
h -.-- • :*?

iiday'-ai&d^year aforesaid.
»•" ^•••;\<-, -v

Frances B. Crown, Notary Public
My commission expires Feb. 28, 1965
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